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AMENDMENT ACREEMENY, dated as of June 15,

%jii;3$ A |
L 982 1976, amorg NATIONAL RAILROAD PASSENGER COR-
RECORDATION NOu e FES & R
BN 9 V7B A LI PN i |

: Wzmw \BQW?ADN\ GENERAL RELECIRIC COMPANY (hereinafter called

the Builder), and FEDERAL FINANCING BANK

PORATION (hereinafter called the Railroad),

'(hereinafter called the Assignee).

WHEREAS the Railroad and the Builder have entered
iﬁto a Conditional Sale Agreement dated.as-of June 1, 1974
(hereinafter called thé Ogiginal Conditional Sale Agreement);

WHEREAS the Builder and.BANK_OF AMERICA NATIONAL
TRUST ANL SAVINGS ASSOCIATION (hereinafter called the Origi-
nal Assignee) have entered into aﬁ‘Ag:eement aud Assignrment
dated as ¢f June 1,.1974 (hereinafper called the Original
Assignmént);

. . WHEREAS the Original Coﬁditiénal Sale.Agreement and 7

the Original Assignment wére filed and recdrded with the

he

(0

Interstate Commerce Commission pursuant to Section 20c of
Interstate Commerce Act on February 10, 1975, at 3:25 p.m.,
and were assigned recordation number 7829;

WHEREAS tﬁe Ofiginal Conditional Sale Agreement and
the Original Assiénment have been aﬁended iﬁ certain respects,
including the substitution of the Assignee-fof,the Original
Assignee as a party to the Original Assignment (the Original
Conditional SalelAgreement and the'Originalfkssignment, as
amendéd and supplemeﬁted to the date hereof, beiné herein-

after called the Conditicnal Sale Agreement and the Assign-

ment, res~ectivély'7”
3 p ; ;



WHEREAS the partles hereto now desire to amend further
the Condltlonal Sale Agreement and the A531gnment in certaln
agggpects.

.. NOW, THEREFORE, in consideration of the mutual_cdv-

~_emants and agreements herein contained, the parties hereto here-

by agree as. follows:

1. Schedule;A_of the Conditional Sale Agreement is

'saménded by substituting therefor the Schedule A attached-hereto

Cand by deletlng therefrom all references to that un1t of Equlp- =
mEnt havxng Rallroad No. 959. )

'“;2;_ The flrst sentence of the thlrd paragraph )f

_‘Artlcle 2 of the Condltlonal Sale Agreement is amended to read

as follows

-'Notw1thstand1ng the praceding prov1sxons of thlS _
~"-Article 2, any Equipment not settled for pursuant
. to Artlcle 3 hereof on or before June 30, 1976 shall
© 7 be excluded herefrom o

T

"3;; Each and every reference in Art1c1e 3 of the Con-

'_dltlonal Sale Agreement to the amounts "$19, 053 202" and

"."$13 882, 411" are amended to read “$19 570, 395" and "$l4,259,244"

respectlvely

4._ ‘The - second paragrapn of Artlcle 3 of the Condltlonal

» Sale Agreement is amended to read as follows

The Equipment shall be settled for prior to
June 30, 1976, in such numbers of groups of Equipment
as may be agreed upon by the parties hereto (each such
group being hereinafter called a Group). '

5. The fifth paragraph”of Article 3.of the Conditional

Sale Agreement is amended by deleting‘from:the first sentence




thercof the phrase "and the Certificate or Certificates of
Acceptance'.
' 6. Subparagraph (a) of Section 1 of the Assignment

is amended to read as follows:

(a) all the right, title and interest of the
Builder in and to each unit of the Equipment when and
as severally settled for by the Railroad under the Condi-
tional Sale Agreement, subject to payment by the Assignee
to the Builder of the amount required to be paid under
Section' 4 hereof with respect thereto;

7. The second sentence of Séection 2 of the Assign-
- ment is amended to read as follows:

The Builder further agrees that it will warrant
to the Assignee and the Railroad that at the time of
settlement for each unit of the Equipment under the
Conditional Sale Agreement it had legal title to such
unit and good and lawful right to sell such unit and
that title to such unit was free of all claims, liens,
security interests and othei .encumbrances of any nature
except only the rights of the Railroad under the
Conditional Sale Agreement; and the Builder further
agrees that it will defend the title to such unit o
against the demands of all rersons whomsoever based on
claims originating prior to the delivery of such unit
by the Builder under the Conditional Sale Agreement; all
subject, however, to the provisions of the Conditional
Sale Agreement and the rights of the Railroad thereunder.

8. Section 4 of the Assignment is &mended by deleting

subpafagraph (b) in its entirety.

4

9. Subparagraph (a)- of Section 4 of the Assignment
is amended to read as follows:

(a) A bill of sale from the Builder to the
Assignee and to the Railroad transferring to the
Assignee security title, and to the Railroad legal
title (subject to the security title of the Assignee),

o
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warranting to the Assignee and to the Railroad
that at the time of scttlement for such units
under the Conditional Sale Agreement the Builder
had legal title to such units and good and lawful
right to sell such units and that title to such’
units was free of all claims, liens, security
interests and other éncumbrances of any nature
except only the rights of the Railroad under the
Conditional Sale Agreement, and covenanting to defend
the title to such units against the demands of all
persons whomsoever based on claims originating prior
to the delivery of such units by the Builder under
the Conditional Sale Agreement.

10.y The Assignment is hereby amended to permit the

‘afbreséid amendments to the Conditional Sale Agreement as

though originally set forth therein.

11, Each and every reference in the Conditional

‘Sale Agreement and the Assignment to the Leases and the Sale

and Lease Back Agreement shall be deemed to refér‘to such
documénts as amended to and including the date hereof.

12 The Railroad will promptly cauée this Améndment
Agreement tq'be filed and recorded in accordance with the
provisions of Article 18 of the anditional.S;He Agregment.

, }ﬁ_ Except as amended hereby, the Conditional Sale

Agreement and the Assignment shall remain unaltered and in

full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused

v
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thoir.ﬁahes to be_sigﬁed hereto by their respective officers
thereunto duly authorizced, and their respective corporate
seals, duly attested, to be ‘hercunto affixed as of the day
and year first above written.

GENERAL ELECTRIC COMPANY,

by

[Corporate Seal]
: General Manager - Locomotive
Attest: - Products Department

Secretary

NATIONAL RAILROAD PASSENGER
CORPORATION,

[Corporate Seall

Attest:

Secretary

%
- ' FEDERAL FINANCING BANK,

\
J _ by
[Corporate Seal]

Attest:
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The Federal Railroad Administrator dn behalf of the
Sécretary of Transportation of the United States oﬁ America
dées hereby apprbve and cdnsént to the foregoing Amendment
Agreement in accordance with Article 23 of the Conditional
Sale Agreement dated as of Junerl, 1974, between General
Electric Company and National Railroad Passenger Corpora-

tion and related documents.

Federal Railroad Administrator

Attest:




COMMONWEALTH OF PENNSYLVANIA

)
' ) ss
COUNTY OF ERIE, )
On this day of June, 1976, before me person-
ally appeared _ ' ' , to me personally

known, who, being by me duly sworn, said that he is General

Manager-Locomotive Products Department'of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregéing
instrument is the corporate seal of said corporation, that
said instrument was signéd and sealed on behélf of said
cgrboration by authority of its Board of Directors, and

he acknowledged that the execution of the foregoing instru-

- ment was the free act and deed of said corporatibn.

ﬁotary Public
[Notarial Seal)

My Commission expires

&



DISTRICT OF COLUMBIA, )ss.:

On this E%qrjfday.of Jdﬁe, 1976, before me person-
- ally appeared 'DDY‘EQ Brazier , to me personail&r known,
who, being by me duly sworn, said that hevis'VTGG L%&ﬁdéfﬁltgfﬁuﬁgi:
of NATIGNAL-RAILROAD PASSENGER CORfoﬁATiON, that one of the e
séals affixed to the fofegoing instrumgnt’is the corporate
seal of said corporation, that szid instrument was signed
and sealed on behalf of said ccrpofation by authority of
ité Board of Directors, and he acknbwledgedvthat the execution

of the foregoing instrument was the free act and deed of said

‘corporation.

-~
PR

[Notarial Seal]

My Commission expires

. My Commission Expires September 30, 1980 &
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On this day of-June, l976,-befére me personally‘
aﬁpeared | ‘ , to me pe;soﬁally
kﬁown, who, being by me dhly.sworn, said that he is

of FEDERAL FINANCiNG BANK,'that one of the

seals aﬁfixed to the foregoing.instrumgnt is the seal of said
bank, that said instrument was signed and sealed on behalf
of said bank by authority of its Board of Directors, and he
acknowiedged that the execution of the foregoing instrument

was the free act and deed of said bank.

Notary Public
[Notarial Seal]

My Commission expires

D T U
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On this day of Junec, 1976, before me personally
appeared , to me personally known, who, being

by me duly sworn, said that he is the Federal Railroad Adinini-

. strator, that the foregoing instrument was signed by him by

authority duly delegated to him by the Secretary of Transpor-
tation; and he acknowledged that the execution of the fore-
going instrument was his free act and deed as the Federal

Railroad Administrator.

Notary Public

[Notarial Seall]

My Commission expires
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SCHEDULE A H
" DESCRIFPTION OF EQUIPMENT+
zturee’s Fizea ef
Quaatity catinas Aecaptence R.R. Nos. Unit Price* Total Price Delivery
mra,ﬁ..v.rm . . ’
; & z - .
3 . 9 Builder’s Specificution Z:.:Tw GE (5,)5304 2 thr OFQU ;
e 5141 and Propowtion T29-60788  Deluware 950,95 $732, mwm wu 7o<mluaw 1975~
. . Giied 6/16/73, Lessecs Request - 955 (both Hso_.cmu..,\mv »E..Z, 1976
for C_:. ton W9ls461 dated and 957. v o
’ 1219072 and Perchae QOtder : . _
\rEavAS wowr r‘.q dated 3720773 %b.uwwwvu.uﬂowm
gnd wuppizments thereto. - . v , . i 7

m;)ﬂc 11 . guitters Spedfication Number GE z»\m.d,m:mno-w. 965 throu Wﬂ. 97 .w : . . . B
Eadh 2o = . - 1 - o 5.G3G Loiawd '
- G n:w Uw)w,w.i,fsl m,cp,mk o (both inclusive) .$717,746.00 . . 7o<.mavmn 1975
h ot Qestation  MowEL25401 : o ,April 1976
) dated §711773 zrd Furchues Or- . $7.3 . .
dep  WWI 3284002 duted : . : 5895 206
- seae . Tt Zee ot 1071373 und suppicments _:aa. : : _ 2TI0 ..OO.
. .oe ) . . -
. " Flanutecintes’s . Firzeof )
Tize K4 BTN . Lpeaificstions . Accplange

4 ISR Tlasewe
rnmntivey Stodod 8

2 E et e Builder™ SpediScation Number GE - Witmington, 951,956 ,958,960
: Jilns Pretonten, w-“moaw hwate Jthrough 964 (both $909,756.33 ‘ o _
] Galce 167 < ¥ . - -
N for Quotation W93S4-01 dacc inclusive) $7,278,050.64 : June 1976-
. /LT aad Fercase Orer : October 1976
W .wn 9002 dated 3420772
: . endsupplements thereio. ana .
.0, E#WIH-5156~040 _ $19,570,3%94.62
el Lo. . 25 o _— . : : .

nent iastaltled therein. - AR

Thzterm i em of Equipment”™ as used in this Conditional vmwm >m1mmem.bn shall mean & locomotive described above, includ-
sinn .
b,

—
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AMENDMENT AGREEMENT, dated as of June 15,
1976, among NATIONAL RAILROAD PASSENGER COR-

PORATION (hereinafter called the Railroad),

el GENERAL ELECTRIC COMPANY (hereinafter called

the Builder), and FEDERAL FINANCING BANK

(hereinafter called the Assignee).

WHEREAS the Railroad and the Builder have entered

'intOva'Conditiona1'Sale Agreement dated as of June 1, 1974

(hereinafter called the Oeiginal Conditional Sale Agreement);

'vTWHEREAS the Builder and BANK OF AMERTCA NATIbNAL
TRUST AND SAVINGS ASSOCIATION (hereinafter called .the Origi-
nal Assignee).have entefedfinto an Agreement and Assignment
dated as of June 1; 1974 (hereinafeer called the Originai
Assighment);‘

WHEREAS the Original Conditional Sale Agreement and

the Original Assignment were filed and recorded with the

Interstate_Commerce'Commissionrpursuant to Section 20c of the
Interstate Cemmerce Act on February 10, 1975, at 3:25 p.m.,
ané were assigned recordation number 7829; |

| | WHEREAS the Original Conditionai Sale Agreement and

the Original Aseignment have been amended in certainrrespects,

ineluding the substitution of the Assigneeefof the Original-

Assignee as a party to the Original Assignment (the Originai N

"Conditional Sale Agreement and the Original Assignment, as

amended and supplemented to'the date hereof, being herein-
after called the Conditional Sale Agreement and the Assign-

ment, respectively);



WHEREAS the parties hereto now desire to amend further
the Conditional Sale Agreement and.the Assignment in certain
respects. |

| »NOW? THEREFORE, in cqnﬁlﬁeration of the mutual cov-
‘enants-and-agreements herein contained, the partiea hereto.here-
by agree asvfollows:
| 1.-lSchedule A of the Conditional Sale Agreement is
‘amended By subatitutingttherefor the Schedule A'attachedlheretq
-(and by deleting tnerefromrall refErences to that unitvof Equip-
ment having Railroad No. 959. ) |
’2; The first sentence of the third paragraph of .
Article 2 of the Condltlonal Sale Agreement is amended to read
as follows: |
.;Notw1thstand1ng the praceding. prov131ons of this
““Artiele 2, any Equipment not settled for pursuant
. to Article 3 hereof on or before June 30, 1976 shall
- be excluded herefrom

3. Each and every reference in Article 3 of the Con-
dltional Sale Agreement to thelamounts "$19,QS3,202” and
813,882,411" are amended to readi"$l9,5.7'0,.395" and "$i’4‘,259,~244"—
respectively. | | )

4. The second paragraph of Article 3 of the Ccndltional
Sale Agreement is amended to read as follows:

Tne Equipment shall be aettled for prior tc
June 30, 1976, in such numbers of groups of Equipment
- as may be agreed upon by the parties hereto (each such

group being hereinafter called a Group)

. 5. ~ The flfth-paragraph_of Artlcle 3 of the'Ccnditional

Sale Agreement is amended by deleting from the first sentence



_thefeof the phrase "and the Certificate or Certificates of
Acceptance'. : o
6. Subparaoraphf(a) sof.;Section :1=0f the A351gnment

is amended to read as follows:

(a) all the right, title and interest of the
‘Builder in and to each unit of the Equipment when and
as severally settled for by the Railroad under the Condi-
tional Sale Agreement, subject to payment by the Assignee
to the Builder of the amount requlred to be- pald under '
Section 4 hereof with respect thereto

1. (The second sentence ‘of -Section-2 of ‘the Assign-—
ment is amended to read as follows:

e The Builder further agrees that it will warrant

L to the Assignee and the Railroad that at the time of:
settlement for each unit of the Equipment under the
Conditional Sale Agreement it had legal title to such
unit and good and lawful right to sell such unit and
‘that title to such unit was free of all claims, liens,
security interests and othei encumbrances of any nature
except only the rights of the Railroad under the - '
Conditional. Sale Agreement; and the Builder further
agrees that it will defend the title to such unit
~against the demands of all rersons whomsoever based on
claims originating prior to.the .delivery of such unit

. by the Builder under the Conditional Sale Agreement; all

.. subject,. however, to the.provisions of the Conditional = _ .
-Sale Agreement and the rights of the Railroad thereunder.

8. Section 4 of the Aeéighment is amended by deleting

5qbparagraph.(b) in its entirety.

»9. Subparagraph (a) of Sectlon 4 of the Assxgnment
is amended to read as. follows

(a) A bill of sale from the Builder to the
Assignee and to the Railroad transferring to the
Assignee security title, and to the Railroad legal
title (subject to.'the qecurity title of the Assignee),



to the units of the Equipment in such Group,
warranting to the Assignee and to the Railroad

that at the time of settlement for such units

under the Conditional Sale Agreement the Builder

had legal title to such units and good and lawful
right to sell such units and that title to such
units was free of all claims, liens, security
interests and other encumbrances of any nature
except only the rights of the Railroad under the
Conditional Sale Agreement, and covenanting to defend
the title to such units against the demands of all
persons whomsoever based on claims originating prior
to the delivery of such units by the Builder under
the Condltlonal Sale Agreement

10, - The A851gnment is hereby ‘amended to permlt the
“aforesaid amendments to the Ccnditidnal Sale Agreement_aei )
though originally set forth therein. | |

11 Each and every reference-in the Conditional .
_ Sale Agreenent and the Assignment to the Leases and the Sale .

"and Leasé Back Agreemént shall be deemedvto'refer to such

documents as amended to and 1nclcd1ng the date hereof.

[
i
-

12 The Railroad w111 promptly cause this AmendmentA
Agreement to be flled and recorded in accordance with the
vprov131ons of Article 18 of the Condltlonal ‘Sale Agreement

¥ ]1 Except as amended hereby, the Conditional Sale

Agreement and the ASSLgnment shall remain unaltered and in

full force and effect.

IN WITNESS WHEREOF, the parties hereto: have caused



their names to be signed hereto by their respective officers

e s g

- thereunto duly authorized, and their respective corporate

seals, duly attested, to be hereunto affixed as of the day

and year first above written.

GENERAL ELECTRIC COMPANY,

4 - by
[Corporate Seal] ,

. General Manager - Locomotive
Attest: A : Products Department

Secretary

. NATIONAL RAILROAD PASSENGER

CORPORATION,
: : by
[Corporate Seall o
At;teét:
Secretary A | - | B -
. /

[Corporaté Seal]

-Attest: -




Approval of the,Admiﬁistrator_

The Federal Railroad Administrator on behalf Gf the ~= °

Sécretary of Transportation of the United States of America

"does hereby approve and consent to the foregoing Amendment

Agreement in accordance with Article 23 of the Conditional
Sale Agreement dated as of june 1, 1974, between General
Electric 65£§£ﬁ§daﬁd National Railroad Passenger Corpora-

tion and related dqcuments.

Federal Railrocad Administrator

Attest:

e e

o

N

, PR
e



COMMONWEALTH OF PENNSYLVANIA )

. : ) ss.:
COUNTY OF ERIE, )
“0n this day of June, 1976, before me person-
ally appeared ' N , to me personally

known, who, beihg by me duly sworn, said that he is General
~ Managér-Locomotive-Products'Departﬁéﬁt.of GENERAL ELECTRIC
COMPANY;‘that one of the seals affixed to the foregoing
instrumeht is the corporate seal of said corporation, that
'Said instrument was signed and sealed on behalf of said
COrboration by authority of its Boardvof Directors, and

he acknowledged that the execution of the foregoing instru-

ment was the free act and deed of said corporaton.

ﬁotary Public
- [Notarial Seal] .

My Commission expires




- DISTRICT OF COLUMBIA, )ss.:

‘1.0n this .day of June,_l976,‘beforejme'peréoh-
ally éppéared'_ 4  o , to me personally known,
whé, being by me duly sworn, said thaf-he is

of NATIONAL RAILROAD PASSENGER CORPORATION, that one of the
»Seéls affixed'tb the foregoing insffument is the corporate
seal of said corporation,'that said instrument was signed

and sealed on behalf of said corporation by authority.of

its Board of Directors, and he-ackﬁowledged'that the execution'
of the foregoing_inétrument was the free act and deed of said.

corporation.

- Notary Public

.[Nptarial Seal]

-

~ My Commission expires



DISTRICT OF COLUMBIA, ) ss.:

~ On this .Zq#, day of June, 1976, before me- personally
é'ppeared %b@f% ;4 6efard - s to me personally
knbwn;.who, being by me duly sworn, said that he is
Vice /‘O(ébtd@?% of FEDERAL FINANCING BANK, that one of the
_seais affixed to the foregoing instrument is the seal of said
bank, that said inétrumenf_was signed and-seéled oﬁ behalfb
of said bank by authority of its Boafd of Directors, and he

acknowledged that the executibn of the foregoing instrument

Notary PubAic (\\-;)

; was. the free act and ‘deed_of said bank.

'f.'[ﬁfo’t-arial. Seal] -
My Commission expires

S

- ¢ - )
My Commission Expires September 30, 1980



10
DISTRICT OF COLUMBIA, ) ss.:

On this =  day of June, 1976, before me persbnally

appeared , to me personally known, whb, being

bylme duly sworn, said that he is the Federal Railroad Admini-
strator,_that the foregoing instrument was signed by him by
authority duly delegated“tq;him by the Secretary'of Trénspor-_-
tation; énd hé acknowlédgéd that'the execﬁtion of the fore-
going inétrumenf was his free act and deed as the Federal

Railroad Administrator,.

Notary Public
[Notarial Seal]

My Commission expires



Quantity |

o WP Eleane
ocomutives  Model |
\sn ‘io svessssensnee n-

Type

r o !
00 HP. Fletric
Lexomotives  Model
(60 C.P -
'

. ..:vn . c...@“.ua:
O OHPE Tlawe
ranmotisey ..r.._... 8
n-n. Iy
,an .. 25

Manulucturer’s

Speciticatinng

‘$141 and Propostion. T29-60786
dated 9716773, Lessee’s Request
G Quotation W93S4-01 dued

SCHEDULE A

DESCRIFTION OF EQUIPMENT+

Placa of
Aeceptance

uc_En- % Specification 2:372 GE Wilmington,

Delaware -

$2719772 and Purchase Ocder .

WWJ 3079-002 duted 3/20/73
and supplements thereto.

u.u. Builder's mﬁ.n,r,_anu:cm Number GE

8141 and Proposition T29-03014
dated 9/19/73, Lessec’s Request

for Occf::: X-WEJ-254-01
dated 9718773 and Purchuse Or-
der WWJ 2284002 dated

107117173 and suppicments theres -
" L .

Manufacturer’s
Specifications

- Builder's Specifcation Number GE

3141 and Proposiion T29-60734
datcd 9716773, Lesice’s Request
for Quotation W9354-01 datcd
12719772 and Purchase Order
WW3 3079002 dated 3/20/73
-pa supplements thereto. and

$,0,

€m-~u.u_§n.o=
aware . .
™ “(both inclusive)

ﬂun» of

Accaptance

R.R. Nos.

Unit Price* Total Price Delivery

950,952 nrﬂoﬁmr _
.955 (both HSoHCmP<mv $732, mmm uw
~and 957.

pZo<msva_Howuu
April 1976

mp,umN,Huv.om

965 through 975 | o |
$717,746.00 November 1975
S >vﬂ»~ Howm 4

mw 895, 206. oo

a<.::5n~o? omH wmm 958, mmo

Jm_:zuqn

#WIH-5156~-040

nrnocmw 964 (both mmom wmm 33 - .
Hsowcmv<mv June 1976-
October 1976.

- $7,278,050.64 /

$19,570,394.62

The term .._aa of Equipment™ as 52_ in this Conditional - m..:.m >mnmmam=n gm: Bmmn m HOnoBoﬂ_hm described mvo<m wnnwcmn
the signal cquipmient installed therein. -

Exdlusive of fucl and freight. A

—



| AMENDMENT 'AGREEMENT,-.dated as of June 15,
1976, among NATIONAL RATLROAD PASSENGER CQR-} |
'»fORATIONW(hereinaftarqcalled the Rai1road),A
' GENERAL ELEGTRIC COMPANY (hereinafter called
the Builder), and FEDERAL FINANCING BANK -

(hereinafter called the Assignee).

WHEREAS the Railroad and the Builder have entered
v~intQ.a.Conditi§ﬁa1 Sale Agreement d;ted‘aszof June i, 1974 .
(hereinafter called the Ofiginal Condiﬁional Sale Agréement);

WHEREAS the Builder.and BANK OF AMERICA NATIONAL
TRUST AND SAVINGS ASSOCIATION (hereinafter called thé Origi-
‘nal Assignee) have-entefed into an Agreement and Assignment‘
dated as of June 1, 1974 (hereinafter called the Original
Assignment);

" WHEREAS the Original Conditional Sale Agreement and-

the Original Assignment were filed énd.recorded with the

Interstate Commerce Commission pursuant to Section 20c of thew~- -~ -

Interstate‘Commerce Act on February 10, 1975, at 3:25 p.m.,
;ané were assigned récofdation.number 7829;

./ | | i
thé Original Assignment have beén amended inncertainﬂreséects,
including.the substitution‘Of the Assignee for the Original
Assigneevas a party-tq the Original Assignment (the Originai
"Conditional Sale Agreement and the Original Assignment, as
aménded apd sgpplemented‘to the date hereof, being herein-
after'bailed,the Conditional Sale Agfeeﬁent and the Assign¥

ment, respectively);

WHEREAS the Original Conditional-Sale-Agreement and... -~ .



~ WHEREAS the parties hereto now desire toeamend further
the'Cenditional Sale Agreement and the Assigﬁment in éertaiﬁ |
) reeéeeés.-

"' Now;fTEEREFORE, in ceﬁﬁideration of the,mutuai cov-
enants aﬁd'agreements herein contained, phe_parties_heretq.here- |
byragree as. follows: |

| 1. -Schedﬁie A of the Conditional Sale Agreement is
'amended By substituting therefor the Schedule A attached'hereto
'(and by deletihg‘tﬁerefrom;all references to that unit of Equip-
ment having Railroad No. 959.)
2. The first sentence of the third papagrapﬁ of
Article 2 of the Conditional Sale Agreement is amended‘to;reed
as follows:
Notwithstanding the praceding proviéions of this |
Article 2, any Equipment not settled for pursuant
.~ to Article 3 hereof on or before June 30, 1976 shall
“be excluded herefrom.
| 3. Each end e&ery‘reference in Article-3-of‘£he Con-
ditienal Sale Agreemeet to the amounts "$19,053,202" and
1$13,882,411" are amended to read "$19,570,395" and "_$14,259,:244"
respectively. | | | ) |
4. The Second paragraph of Article 3 of the Conditional
Sale Agreemeht is amended to read as follows: |
| | The Equipment shall be settled forvbriOr te
June 30, 1976, in such numbers of groups of Equipment
as may be agreed upon by the parties hereto (each such
group being hereinafter called a Group).

- 3. The fifth paragraph of Article 3 of the Conditionel

Sale Agreement is amended by deleting from the first sentence .



thereof the phrase "and the Certificate or Certificates of
Acceptance'. S ' , :
0. Subparagraphwﬁaéﬁ@fﬁSectiun@& of the Assignment -

is amended to read as follows:

(a) all the right, title and interest of the
Builder in and to each unit of the Equipment when and
as severally settled for by the Railroad under the Condi-
tional Sale Agreement, subject to payment by the Assignee
to the Builder of the amount:required to be paid under
Section 4 hereof with respect thereto;

“7, -The second sentence of Section 2 of the Assign-
ment is amended to read as follows:

e - The Builder further agrees that it will warrant
o to the Assignee and the Railroad that at the time of-
. settlement for each unit of the Equipment under the.
Conditional Sale Agreement it had legal title to such
-unit and good and lawful right to sell such unit and
‘that title to such unit was free of all claims, liens,
security interests and othei -encumbrances of any nature
except only the rights of the Railroad under the
Conditional Sale Agreement; and the Builder further
agrees that it will defend the title to such unit
against the demands of all persons whomsoever based on -
claims originating prior to the delivery of such unit.._. .. .
. by the Builder under the Conditional Sale Agreement; all
- subject, however, to the provisions of the Conditional. _.
.Sale Agreement and the rights of the Railroad thereundefr

8. Section 4 of the Assignment is amended by deleting’ -

subparagraph (b) in its,ehtirety."4

!

9. Subparagraph (a) of Section 4 of the Assignment--- ‘- -
is amended to read as follows: |

(a) A bill of sale from the Builder to the.
Assignee and to the Railroad transferring to the '
Assignee security title, and to the Railroad legal
title (subject to the security title of the Assignee),



to the units of the Equipment in such Group,
warranting to the Assignee and to the Railroad
that at the time oI“settlement for such units
under the Conditional Sale Agreement the Builder
had legal title to such units and good and lawful
right to sell such units and ithat title to such

- units was free of all claims, liens, security -
interests and other encumbrances of any nature
except only the rights of the Railroad under the
Conditional Sale Agreement, and covenanting to defend
‘the title to such units against the .demands of all
‘persons whomsoever based on claims originating prior
to the delivery of such units:by the Builder under

~ the Condltlonal Sale Agreement.

10.y The Assignment is hereby amended to permit the
aforesaid amendments to the Conditional Sale Agreement as .
though orlglnally set forth therein. |

11, Each and every reference in the Condltlonal
Sale Agreement and the Assignment to the Leases and the .Sale
~ and Lease Back Agreement shall be deemed to refer to such

documents as amended to and lncltdlng the date hereof.

l
-

12 The Rallroad w111 promptly cause this Amendment
Agreement tq_be flled‘and recorded in accordance with the -
provisions of Article 18 of the Conditional Sale Agreement.

o : ]ﬁ Except as amended hereby, the Conditional Sale

“f

Agreement and the Assignment shall remain unaltered and ini -:.--.

© full ferce andreffect.

"IN WITNESS WHEREOF, the parties hereto. have caused

4
i

]



their names to be signed hereto by their respective officers

- thereynto duly éuthorizgd, and.their%réSpectivé.corpbrate
seals; duly attested, to be hereunto affiked és‘of the day
and yeér first above written.

GENERAL ELECTRIC COMPANY,

[Corporate Seal]

7 . General Manager - Locomotive
Attest: . . - Products Department

(-]

Secretary

'NATIONAL RAILROAD PASSENGER

CORPORATION,
4 by
[Corporate Seal]
“Attest:
Secretary =
FEDERAL FINANCING BANK,

IS NIEY Ay

| [Corporate Seall]

- Attest:




Approval of the Administrator

The Federal Railroad Adﬁinistrétor on behalf of the
Sécrétary of Transportatién of the United States of America
does hereby approve and consent to tﬁe féfegoing'Amendment
Agreement in accdrdénce_with Article 23 of the Conditional
'Saie Agreement dated as of June 1, 1974, between General
Eleétric Company and National Railroad Passenger Corpora-

tion and related documents.

Federal Railroad Administrator

Attest:




COMMONWEALTH OF PENNSYLVANIA )

. - _ ) BBaT
COUNTY OF ERIE, : )
On this day of June, 1976, before me person-
ally appeared : ' , to me personally

known, who, beihg by meAduly sworn, said that he is General
Manager-Locomotive Products Department of GENERAL ELECTRIC
COMfANY;_that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and'sealed on behalf of said
Vcoréoration by authority of its Board of Directoré, and

he acknowledged that the execution of the foregoing instru-

ment was the free act and deed of said corporaton.

ﬁotary Public
[Notarial Seal]

- My Commission expires



DISTRICT OF COLUMBIA, )ss.:

. On thié- day of June, 1976, before me peréoﬁ-

| ally appeared S s to me personally known,
whd, being by me duly'sworn, said thafjhe is

of NATIONAL RAILROAD PASSENGER CORPORATION, that one of the
 seals affixed to the foregoing inéffument is the corporate
seai of said corporation, that said instrument was signed
énd'sealed on behalf of said corporation by authority of

its Board of Directors, and hé'acknowledged that the execution
of fhe foregoing instrument was the free act and deed of séid

corporation.

.- Notary Public

'[N§tarial Seal]

~

My Commission expires



DISTRICT OF COLUMBIA, ) ss.:

On this | day §f June, 1976, Before me personally

“appeared o o, td‘he personally
kndwn, who, being by me~du1y sworn, said that ﬁe.is

of FEDERAL FINANCING BANK, that one of the
seals affixed to.the fOregogng instrument is the seal of said
‘bank, that said_instrument_waé signed and seéled oﬁ behalf
‘of said bank by authority of its Bbard of Directors, and he
acknowledged that the executibnlof the foregoingAinstrument

was the free act and deed of said bank.

Notary Public
[Notarialeeall

. My Commission expires
£ _ -

Py e oy T



- Reilroad Administrator.

-@LN&Earial Seal]

10
DISTRICT OF COLUMBIA, ) ss.:

On this qu day of June, 1976, before me personally
appeared C]&MLP45/4 f%LQ( to me personally known, who, being
by me duly sworn, said that he is the Federal Railroad Admini-
steater, that the foregoing instfument was signed by him by
authority duly delegated to him by the Secretary of Transpor-‘
tation; and he acknowledgédAthat the execution of the fore-

going instrument was his free act and deed as the Federal

My Commission expires

Ny Cgmmxsswn Pxpires September %0, 1960
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Manufacturer’s

Speciticatinng

Builder's Specification Number GE
3141 and Propoution T29-60786
dated 9716773, Lessee’s Reyguest
e Quotation W9IS4-01 dated

12719772 und Purchase Order |

WWJ 3079.002 dated 3720473
and supplements thereto.

:

HH Builder’s Spedfication Number GE

3141 and Propodtion T29-03011
dated 9/19/7), Lessce’s Request

for. Occ_.::..: X-WES-254-04
dated 9711713 and Purchase Or-
der WWJ 1284.002  dated

30711773 and supplements theres

Marnufacturer’s
Specifications

QEEQ S m?usn.nu:o: Number Om
3141 and Picrostion T29-60734
datcd 9716773, Leseee’s Request

. for Quotauon W9354.01 dated

12/19/72 and Purchase Order
WWJ 3079002 dated 3/20/73
and supplements thereto. ana

nhl.o.

SCHEDULE A

DESCRIFTION ‘OF EQUIPMENT+

Place of
Acceptance R.R. Nos. Unit Price* Total Price Delivery
Wilmington, 950,952 through . 3
Delaware oo’ hoth inclusive) $732,856. 33 mmwmwcww 1975-
m:m 957. .. 76
$4,397,137.98
Wilmington 065 through 975 - | o .
'(both inclusive) - $717,746.00 _November 1975
A . S R | ,April 1976
$7,895, 206. 00 N
ﬂunm& B
Accaptance
i__:::n.o__r 951, @mm 958, mmo
Felaware | nrﬂocmr wmb (both mmom umm 33 - v .
_ HanCmHﬁmv $7,278,050.64 / June 1976-

$WIH~-5156-040

October 197 m__ :

$

19,570,394.62

The term “liem of Equipment™ as 5& in this oonmwn»onmw mm_.m >mﬂmmam=n wwm.,_.u. mean m, HOoo.BOn?o mmmou»vma above, {nclud-
the signal cquipmient installed thecein. -

Exdlusive of fuel and freight.

o

- - . .
. . .

-



AMENDmNT AGREEMENT, dated as of June 15,
11976, among NATIONAL RAiLROAD PASSENGER COR-
| fORATION (hereinafter called the_Railroad),
- GENERAL ELECTRIC COMPANY (hereinafter called
the Builder), and FEDERAL FINANCING BANK

(hereinafter called the Assignee).

NWHEREAS the Raierad and tﬁe Builder.have entered
into a Conditional:Saie'Agreement dated as of June 1, 1974
~(hereinafter called the Ogiginal Conditional Sale Agreement);
- WHEREAS the:Builder and BANK OF AMERICA NATIONAL
- TRUST AND SAVINGS ASSOCIATION (hereinafter called the Origi-
nal Assignee) have eﬁtefed into an Agreement and Assignment
dated as of June l; 1974 (hereiqafter<called'fhe Original
'Assignﬁent); |

"WHEREAS the Original Conditional SalevAgreement'and4

the-Originél'Assignment were filed and recorded with the
Interstate Commérce Commission pursuant to"Séction 20c bf thé
Intéfstate Commerce Act on Februaryllo, 1975, at 3:25 p.m.,
and wére'assigned recofdation-numbéf 7829#
M | WHEREAS.the Original'Cpnditional Sale Agreemeﬁt and
“the Original Assiénment have beén amended iﬁ certain respects,
including the substitutidn-of~the Assignee for the Original
'Assignee as a party to the Original'Assignment (the Original
Conditional Sale Agreement and the Original Assignment, as
amended and supplemented -to the-date.hereof, béing herein-
after called the Conditional Sale Agreément and the Assign-

ment, respectively);



- ‘ - WHEREAS the parties hercto now desire to amend further

. A M LT e

Voo the CondlLJona] Sale Abxeeman and the A%Sl nmonL in certain

e it s At s tie St e t——— [ S .o T L T SO

. Y
. e L I L ] } _ RN

. NOW, THEREFORE,-in‘cqﬁsidefation of;tﬁe mutual cuv-
enants aﬁd agfeements Herein cbntainéd, the parties hereto here-
by agree as follows:

1. Schedule A of fhe Conditional Sale Agreement is
amended By substituting'therefér the Scheéule A attached he#etd
~/ (aﬁa by deieting tﬁerefrom;ail Eéferenges té fhat unit of Equip-

ment haVLng Railroad No. 959.)

T

2, The flrst senLence of the thlrd paragraph of

Article 2 of the Condltional Sale Agreement is amended to read

@

as folldws:

. _ Notwithstanding the praceding provisions of this
T S _“Article 2, any Equipment not settled for pursuant
) s ' . to Arf*cle 3 hereof on or before June 30 1976 shall
- be excluded herefrom. -

3. Each and every reference in Arficle 3 of the Con—?-
. ditional Séle Agreement to the amounts "$l9,b53,202" and
"$13,882,411" are.amended to read “$i9,570{395" and "$14,259,244"
respectively. | o |
4; The second paragfaph.of Arti¢le 3 of the Cdnditional
Sale Agreement is amended té,reéd'as follows:
.'The Equipment shall be seﬁtled for prior t§
June 30, 1976, in such numbers of groups of Equipment
‘as may be agreed upon by the parties hereto (each bhuh

group being hereinafter called a Group)

‘ Sﬂ'vThe'flfth paragraphjof Artlgle 3 of the Conditional

Sale Agreement is amended by deleﬁing from the first sentence



thercof the phrase "and the Certificate or Certificates of
" Acceptance". |
6. Subparagraph (a) of Section 1 of the Assignment

is amended to read as follows:

(a). - all the right, title and interest of the
Builder in and to each unit of the Equipment when and
as severally settled for by the Railroad under the Condi-
tional Sale Agreement, subject to payment by the Assignee
to the Builder of the amount required to be paid under
Section 4 hereof with respect thereto;

7. The second sentence of Section 2 of the Assign-
ment is amended to read as follows:

The Builder further agrees that it will warrant
to the Assignee and the Railroad that at the time of
settlement for each unit of the Equipment under the
Conditional Sale Agreement it had legal title to such -
unit and good and lawful right to sell such unit and
that title to such unit was free of all claims, liens,
security interests and other encumbrances of any nature
except only the rights of the Railroad under the
Conditional Sale Agreement; and the Builder further
agrees that it will defend the title to such unit
against the demands of all persons whomsoever based on
claims originating prior to the delivery of such unit
by the Builder under the Conditional Sale Agreement; all
subject, however, to the provisions of the Conditional
Sale Agreement and the rights of the Railroad thereunder.

8. Section 4 of the Assignment is amended by deleting:

~ subparagraph (b) in its entirety.

-

9. Subparagraph (a) of Section 4 of the Assignment
is amended to read as follows:

(a). A bill of sale from the Builder to the
Assignee and to the Railroad transferring to the
Assignee security title, and to the Railroad legal
‘title (subject to the security title of the Assignee),



to the units of the Equipment in such Group,
~warranting to the Assignee and to the Railroad
that at the time of settlement for such units
under the Conditional Sale Agreement the Builder
- had legal title to such units and good and lawful
right to sell such units and that title to such-
units was free of all claims, liens, security
interests and other encumbrances of any nature
except only the rights of the Railroad under the
Conditional Sale Agreement, and covenanting to defend
the title to such units against the demands of all
persons whomsoever based on claims criginating prior
to the delivery of such units by the Builder under
the Conditional Sale Agreement. '

10. The'Assignment is hereby amended to permit the
- aforesaid amendments to. the Conditional Sale Agreement as
though originally set forth therein.

11, Each and every reference in the Conditional
.Sale Agreement and the Assignment to the Leases and the Sale
énd-Lease.Back Agreement shall be deemed to refer to such
documents as amended to and including the date hereof.

12 .The Railroad will promptly cause this Amendment
Agreement tq_bé filed and recorded in accordance with the
'provisions of Article 18 of the Condifional Sale Agreement.

. 13 Except as amended hereby, the Conditional Sale
i - . . .

 Agreement and the AsSignment shall remain unaltered and in

full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused



their names to be signed hereto by their respective officers

- thereunto duly authorized, and their respective corporate

seals, duly attested, to be hereunto affixed as of the day

and year first above written.

[Corporate Seall

Attest:

GENERAL ELECTRIC COMPANY, .

eneral M naéer.— Locomotive
Products Department

[Corporate Seall

Attest:

NATIONAL RATILROAD PASSENGER

CORPORATION,

by

Secretary

/

[Corporate Seal]

~Attest: -

FEDERAL FINANCING BANK,

by




ApproVal of the Administrator

The Federal Railroad Administrator on behalf of the
_Secretary’of Transportation of the United States of America
ddes hereby approve and consent to the foregoing Amendment
Agreement iﬁ aécordance‘with Article 23 of the Conditional
'Sale Agreement dated as of Junell, 1974, between General
Electric Company and National Railroad Passenger Corpora-

tion and related documents.

Federal Railroad Administrator

Attest:




‘fﬁg; [Notarlal Seal]

DISTRICT OF COLUMBIA, ) ss.:

- On this >24ﬂ1day of Jﬁne; 1976, Before me person-
ally appearedA S, G, Hamilton »- T, fo‘me personally
: known; who, being by me duly sworn, said that he is General
ManagerfLocomotive Prodﬁéts Department of CENERAL ELECTRiC
. ~CdMPAN¥, that one of the seals affixed to the foregoing
instrument,is the corporate seal of said cofporation; that
: fsaid instrumeﬁt was signed aﬁd sealed on behalf of said

.ébréoration by authority of its'Board of Directors and
‘he acknowledged that the execution of the foreg01ng instru-

.ment was the free act and deed of said corporann.

LT L : Notary Publlc

- \ -

My Commxssxon expires
m@mm Expires -May 14.»_ 1577



8
DISTRICT OF COLUMBIA, )ss.:

On this day of June, 1976, before me person-
ally appeared v P to me pefsoﬁally known,
who, being by me duly sworﬁ, said that'he is
.of NATIONAL RAILROAD PASSENGER CORPORATION, that one of the
seals affixed to the foregoing instrumént is the corporate
seal of said corporatién,’that said instrument was signed
and sealed on behalf of said corporatioﬁ>by authority of
its Board of Directors; and he acknowledged tﬁat the execution
of fhe foregoing instrument was the free act and deed of said

corporation. ' &

Notary Public
V[Notarial Seal]

My Commission expires



DISTRICT OF COLUMBIA, ) ss.:

| On this | day of June, 1976, before me persoﬁally

éppeared | ‘ , to me personally
known, who, being by me duly sworn, said that he is

of FEDERAL FINANCING BANK, that one of the
seals affixed to the foregoing instrument is the seal of said
baﬁk, that said instrument was signed and sealed on behalf
of said bank by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument

wés the free act and deed of said bank.

Notary Public
[Notarial Seal]

My Commission expires



10
DISTRICT OF COLUMBIA, ') ss.:

On this day of June, 1976, before me personally
appeared , to me personally known, who, being
by me duly sworn, said that he is the Federal Railroad Admini-
stfator, that the foregoing instrument was signed by him by
authority duly delegated to him by the Secretary>of Trénspor—
tation; ana he acknowledged that the execution of the fore-
going instrument was.his free act and deed as the Federal

Railroad Administrator.

‘Notary Public
[Notarial Seall '

My Commission expires



SCHEDULE A

DESCRIPTION OF EQUIPMENT+

Manufucturec™s Pizceof .
Type . Ccunm_lu Speciticatinng . Aoceplance R.R. Nos. Unit Price¥ Total WHHON

Delivery

- — -

8 ¢] 1.9 Thmr“uar—. . ) .
Scomalives ode O .
.Enw......... eevaerese % m Buildes's Specification Number GE Wilmington, 950,952 through
$141 and Propocton T29-60786 Delaware %Mww m @
. . daicd 9716773, ﬁ?«nn.« w,nccﬂm 955 A.Uonﬁ. inclus H<mv 5 ww
Ry Quotation W93S401 date
‘ o 32719772 zad Purchue Order : NDQ 957.

WWS 3079-002 dused 3720473 mb.wowvwww.mm,

November 19 75-
April 1976

snd supplements thereto:

o)  HP  Fleuric
Lacnmetives  Model

.

ESOCP o HH m:uzmm\—a ! m,m..mmumdzc: mea%mﬂ %_m ﬁxﬁ__wm_soh 965 through 975 i
AR Mzawio%wﬁmﬁnwﬁmﬁm (both inclusive) $717,746.00 Awo<m%wwn 1975
ot uutation  X-WE3-254 ; ri
b dated 9/11/73 urd M_E.....vuwn OM : . Kb b‘ . mwm
o der WWI 3284002 dute ‘ o _ I _ ST
-- . meane Tt L= OSN3 und suppiements theres o mwo mo..mu 206. OO.
, ° ) ) e ) g M . ’ . - — ) .. -
R pwunc?n_c.‘:.a vmnnwaa«
Typz - Qnuatlyy Specifications . Accaptance
¥ HP Flase .
aanmoiines Maded 8
N7 T ol DU mcu:_aﬂ 23 w?ﬁmnu:oa Z:H%vﬁ Mun aS_SSmBP mmH omm omm 960
.. T 41 and Preposiion T25-€0735 "X
ol T Ga1ed 9116773, Lessees Request e ‘through 964 (both mooo 756.33
. . 4 . P,. Quatation W$354.01 dated : PSOHGmH<mv §7 R Nwmu 050.64 June 1976-
A . . 82719722 and Purchase Order ’ K De b i
- WW) 3079002 dated 3/10/73 . . : cember 1976
‘e ... ... &zdsupplemenusthescto.ana _ . : : :
- ) LT — i =y - , . . .
. T,0., #WIH-5156 Oho. . | MkumwO~w©b..mN
otal . . . 25 o - B :

?228.._83:;263"23 5& SGsnoannubSmH mmwm »mnmmsmnn mrm: Bmmﬂw_nvwom.n.w%on?m mmmnnﬁomaudo,\m. nbmwcma

the signal cquipment installed therein. © , S,

——

' Exclusive of fuel and freight. . A . S _ % e

o N



